“Issuable Upnn Exercise of the Warrants ~ Z )

’ A JIe¥ 7O

FORMD UNITED STATES o}\na hﬁ:TniQFPRO\/sgés—oo7s |
SECURITIES AND EXCHANGE COMMISSION - :

o . Expires: May 31, 2005
0y 2 C .
_ ' “ashmgmn D.C. 20549 Estimated average burden

T T B

30043 PURSUANT TO REGULAT ION, 1) Lo et Serial
SECTION 4(6), AND/OR ~ | I
UNIFORM LIMITED OFFERING. EXFMPTION

a

DATE RECEIVED
Name of Offering  ( O check if this is an amendment and name has changed. and indicate changc ) K / 7
Offering of Shares of Series A-Convertible Preferred Slock and Ofrermg, of Common Stock Warrants and (

ypon Stock ~

(S
Filing Under (Check bm(es) that apply): O Rule 304 O Rule 505 ® Rule 306 O Section 4(0) H.OE * CENED A
l\*pe ofi |]|ng EI New F|||ng O Amendment q_ a o S50
T AN e A BASIC [I)ENIIFICA TION:DATA . - [( JAN ~ / 7

) l Enler 1he lnformauon requested about the issuer -

A

\ Namc of Issuer { [T check if this is an amendment and name has changed, and mducau change.} '4\9&
Pcrpctua Power Source Technologies, Inc. | . ', 213

3

Address of Executive Offices *{Number and Street. City. State, Zip Code) | T clephone Number (Inchadif Lrea Code)

2828 SW Corbett Ave., Suite 206, Portland, OR 97201 (503) 780-5075

Address of Principal Business Operations  (Number and Street. City. State. Zip Code) | Tetephone Number (Including Area Code)
i

(if different from Executive Offices)
\ / F’F'OCE,SSED
Type of Business Organization \\’ JAN " 6 2007

& corporation O limited partnership. already formed O other (please specify):

Brief Description of Business Development and manufacture of power source solutions.

(O business trust O limited partnership, to be formed rHOMSnM
T Month Year FINANC,‘A'I:
Aclual or Estimated Date of Incorporation or Organization: | 0 ] 5 ] i 0 l 3 } B Actual [J Estimated

Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: AN issuers making an oftering of securities in reliance on an exemption under Regulation [ or Section 463, 17 CFR 230.501
etseq. or 13 US.C77d(6)

When To Fite: A notice must be filed ne later than 15 days after the first sale of securities in the offering. A notice is deemed filed with
the 1.5, Securities and Exchange Comumission {(SEC) on the carlier of the date it is received by the SEC at the address given belaw or. il reeeived at
that address after the date on which it is due, on the date it was mailed by United States registered or cenilicd mail to that address.

Where to File: 1.8, Securitics and Exchange Commission, 450 Fifth Street. N.W.. Washington. D.C. 20349,

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocepies of the manually signed copy or bear typed or printed signatures.

Informarion Required: A new filing must contain all information requesied. Amendments need only report the name of the issucr and offer-ing. any
changes thereto. the information requested in Part C. and any material changes from the information previously supplicd in Parts A and B. Pari E
and the Appendix need not be filed with the SEC. -~ -

Filing Fee: There is no federal filing fee.

State: ’

This notice shall be used to indicate reliance on the Uniform Limited Offering F\cmplton (ULOL) for sales of sccurities in those states
that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Sceurities Administrator in
cach state where sales are 1o be, or have been made. 1 a state requires the payment of a fee s a precondition to the claim for the exempiion. a fee in
the proper amount shall accompany this form. This notice shatl be filed in the appropriate states in accordance with state law, The Appendix 1o the
notice constiwtes o part of this notice and must be completed,

- - m— . ATTENTION _ _
Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.
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AT\ BASIC ll)th‘lI‘lCAllON; ATA Z o [0 80 e T

*2. "Enter the mformauon requested for the.following: ™ :
»  Fach promoter of the issuer, if the issuer has been organized within the past five years; T

»+  Each beneficial owner having the'power to vote or dlsposc or direct the vote or disposition of, 10% or'more of a class of cquity
securitics of the issuer; M :

* Each executive officer and director of corporate issuers and of corporate general and-managing partners of partnership issuers: and

"

+ Each general and managing partner of:partnership issuers.

Check Box(es) that Apply: & Promoter O Beneficial Owner O Executive Officer O I)'irector_ 0O General and/or
. ' : . S - Managing Partner

Full Namc (Lasl name’ ﬁrsl if |nd|v1dua|) ' : +
Joncs. Clavlun .

Busmess or Resujtnce Addms (Number and Strect, City, State, le Code)
8233 Crecku ood Clrc]c, West Jordan, UT 84088 . *

Check Box(es) that Apply: O Promoter & Beneficial Owner ® Fxecutive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Hofmmster, R. Jon

“Busineéss or Residence Address,- (Number and Strecet, Cltv Slalc le Code) T L5
2828 SW Corbelt Ave,, Suite 206, Portland, OR 97201

Check Box(es) that Apply: D Promoter O Beneficial Owner [J Executive Officer & Direcior O General and/or
Managing Pariner

Full Name {Last name f{irst. if individual)
Carone, Richard A,

Business or Residence Address  (Number and Street, City. State, Zip Code)
2101 NE Jack London Street, Corvallis, OR 47330

Check Box(es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer O Director 0 General andfor
Managing Parther

Full Name (Last name first, if individual}
Northwest Technology Ventures, L.T.

Business or Residence Address (Number and Street. City. State, Zip Code)
Murdock Building, Room 515, 663 NW Compton Loop, Beaverton, OR 97006

Check Box(es) that Apply: O Promoter & Beneficial Owner O Exccutive Officer [0 Director [ General and/or
Managing Partacer

Full Name (Last name first. if individual)
Korvis Automation, Inc.

Business or Residence Address  (Number and Street, City. State, Zip Code)
2101 NE Jack London Street, Corvallis, OR 97330

Check Box(es) that Apply: O Promoter [0 Beneficial Owner O Exccutive Officer [0 Director [ General and/or
Managing Partner

Full Name (Last name first. if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copics of this shect, as necessary)

(0]
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i

1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ...,
Answer also in Appendix, Column 2. i1f filing under ULOE.

2. Whal is the minimum investment that will be aqccpted from any individual? ...
. _1_ g.r AT 3 - » e e . . B .
3 Does the nfferlna permit joint ownershlp of a smglc, UNI? (e s i et en

4, Enter the mt"ormauon requested for cach pcrson who has been,or will bc paid or gwcn dlrcCll\ or-indirectlv. any commission

O ®

5 N/A
Yes  No
& O

~or similar remuneration for solicitation of purchasérs in connection with sales of securitics in‘the offering. [ a person to be
listed is an associated person or agent of a broker or dealer registered- with the SEC and/or with a statg or states; list the name -
of the broker or dealer. f more than five (3} persons to be listed are associated pcrsons of such a brokeror dcalcr you may

set forth the mformatmn {or that broker or dealer onty.

-

"._Full Name(Lastnameﬁr_st,_lfmdlwdual) . KR e

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer .o '

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States™ or check individual States)......... e et ——ot e o— a1ttt r e em et bbb ees s O All Siates
[AL] [AK] [AZ] [AR] [CA] [col [CT] [DE] [(ey - [FL] [GA] [HT] [1ID)
[1L] [IN] [IA] [KS] [KY] [LA] [ME] (MD] [MA] [MI] [MN} [M&] [MO]
[MT} [NE] [NV] [NH] [NJ] [NM] [NY] [NC) [ND] [oH] [OK] [OR] [PA]
[RI] [SC) [SD] [TN] [TX] [UT]) [VT] fVA] [Wal - [wWV] [W1] [WY] [PR]

Full Name (Last name first. if individual}

Business or Residence Address (Number and Street, City, State, Zip-Code)

Name ol Associated Broker or Dealer

Stales in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(Check "All States™ or check IRdIVIAUAT SLALES Y. ... e e e s T All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] [ID]
[TL] [IN] [IA] [KS] [KY] {LA] [ME] [MD] [MA] [MT] [MN] (M8} [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] iNY] [NC] [ND] [OH] [OK] {OR] [BA]
[RI] fsc] [5D] {TN] [TX] [ur] ivr] [VAl [WAa] [WV] [WI] {wy] [PR]

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street. City, State. Zip Code)

_ Name of Associated Broker or Dealer

Siates in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
(Check “All States™ or check INAIVIAUAE SEALES). ..ot e i 13 s Lo e ebe st O All States
[AL] [AK] [AZ] [AR] [CA] [col [CT] [DE] [DC] [FL] [GA] [HI] [ID]
[IL] [IN] [TA) [Ks] [KY] [LA] [ME] (MD) [MA] [MI] [MN] [MS] [MO]
[MT) [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [sCl [sD] [TN] [TX] [UT] [VvT] [vA] [wa] {Wv] [WI] [wWY] [PR]

{Use blank sheet. or copy and use additional copics of this sheet. as necessary.)
Portind2-1600679.1 006347200001 3




W e 5. . C.OFFERING PRICE!NUMBER'OF INVESTORS, EXPENSES'AND,USE'OF PROCEEDS .7 - " "=~
T . ! ot : o - - . '
i. Enter the "aggregate offering price of securities 'inc]udcd in this offering and the total - amount
"~ already sold. Enter “0” if answer is “none™.or “zero.” If the transaction is an exchange offering,
check this box [ and indicate in the columns below the amounts of the securities offered for exchange
and already exchanged.

o i . Apgrepate Amount Alrcady
v Type of Security . - ) Offering Price Sold
0 S A RO 5 0 S 0
EEQUILY e vv v rssssase s ssssss s R s S 1719214% § 357,715% |
’ & Common & Preferred
Convertible Securities (including Warrants ..o 8 1,717,715* & 357, T15*
PAFINCTSRI TNLEFESLS tvoivevivtsitirs ot eteae et etsv b sras s et o oo s o s e e ms e s s e by -0- % -0-
"Other (Specify . . S . SR v $ -5 . -0-
“The offering mcludcs () 1,726,412 shares of Series A Convertible Preferred Stock for purchase .

prices of $0.667,°$1.00 and §1.333 per share, (b) Warrants 10 purchase up to 19,984 shares of
Common Stock at a per share excrcise pricé of $0.05, and () the shares of Common Stock issuable

. upon exercise of the Warrants. To date, 536,295 shares of Series A Convertible Preferred Stock have
been sold and the Warrant has not been exercised.

TOAL e e e e et b b e S 1L,719,214* % 357,715

Answer also in Appendix. Column 3. if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indi-
cate the number of persons who have purchased securitics and the aggregate dollar amount of their

purchases on the total lines. Enter “07 if answer is “nenc™ or “zero.” Aggregate
Number Dollar Amount
Investors of Purchascs
ACCTCIET IIIVOSIOTS oereieeee et e oo e et ee e e e et srt e s et eeset et e e ebe b e s e b s e e st s e 4 e e e e s e em e s sadbe s crbaes s et ranbe e s enaen 18 § RN
NN =ACCTEAITEA INVESIOIS .o it it i ririirensti s esrrrarsarsreerrs seaees sheae s ot beaesbmnss e eanbee s e nrmeesanae s et bbenasibn b e s arnbts -0- 8 -0)-
Total (for filings under Rule 504 0nly) oo s e 10 3 357,715

Answer also in Appendix. Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505. enter the information requested for all securi-
lies sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior
to the first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.

Tvpe of Dollar Amount
Type of Security ' Security Sold
BRI S03 .ot siea oot ee et ettt et et b eSS NA § N/A
RERULALION A oo e bbb e N/A § N/A
RUIE 309 et et R SR R e s NIA S N/A
. TOUBL cvit ittt e et e et b e bbbt e R R N/A S N/A
4.a. Furnish a statcment of all expenses in connection with the issuance and distribution of the
securities in this” offering. Exclude amounts relating solely to organization expenses of the issuer,
The information may be given as subject to future contingencies. I the amount of an e\pendllurc
is not known, furnish an estimate and check the box to the lefi of the estimate. :
TrANSTET AREIUTS FEES .viiiiiiiiiiii ettt h s O s -(-
Printing and Engraving COSUS ....ooii it et s e st b e O % -0)-
LAY FOOS .ottt et et e R S R e e b B § 11,000
ACCOUNLINE FEES Lttt er e bt ke et e b e 0O 3 -0)-
ENEIREETING FOUS. .ottt e ettt e e ee s et s O s -0-

Portlnd2-4600679.1 0063472-00001 4




' Y Lu, 7 . = - Ly o - o -
f:_ . - R o ' S " ' ; .

- . Sa]cs Commissmns (spccnl} f'nders fees separatelv) ........... [OOSRV : O s -0-
Othér Expenses (Identify) e 0O s 20-
- UTOAN oot T et ® $ 10,000

G -~ -C. OFFERING!PRICE, NUMBER'OF INVESTORS; EXPENSES AND:USE OF PROCEEDS.
b. * Enter the difference between the aggregate offering price given in response to Part C - Ques-
tion’] and total expenses furnished in response to Part C - Question 4.a. This difference is the
“adjusted gross proceeds 1O LNE IS oottt et et e e et e m bt $ 347,715
b o .
’ °5. Indlc.ate below tHe? amounl of.the: adjusu:d -gross proceeds 10 the 1ssuer :used or proposed w be | 3 E
used for each of the purposes shown. If the amount for any purpose is not l\nown furnish an estimate -
and check the box to the left of the estimate. The total of the pavments listed must equat the adjusted
gross proceeds to the issuer set forth in response to Part C - Question 4.b above.
' ; X v Payments 1o
o7 ETI . .. - Officers, .

PR S T Directors, & Pavments To
e Trd e . . : ' Affiliates Others
.0 Salaries and fees ..o s S os -0- OS. -0-

Purchasc of real estate ............ ........................................... as -0- O% -0-
Purchase. rental or leasing and installation of machinery and eqUIpPMENt ............ooooovvvevveoenn.- as - O3 -0-
" Construction or leasing of plant buildings and faciliies ... Os - 08 -0-
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or sccurities of another issuer pursuant
T W31 3 0 OO TP PP ISP PSPPI POTS PP PIOTO os -0- O5S -0-
Repayment of indebtedness .o ettt ettt enas D$ -0- O% 117,715
| WOTKINE CAPIIAL .ot e e e bbb s -0- @S 230,000
| Other (specify): os 0- 08 -0-
I
‘ .............. as -0- 3% -0-
|
‘ : S COIUMIN TOTAIS .ottt e ae et b e b bt bbbt mes e et me s as s 347,718
; Totat Payments Listed (column totals added} ... ®s 347,715
]
‘ ‘ D. FEDERAL SIGNATURE i

The issuer has duly caused this notice (o be singed by the undersigned duly authorized person. If this notice is filled under Rule 305, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Sccurities and Ixchange Commission. upon written r¢-quest of

|
| its staff. the information furnishéd by the issuer to any non-aceredited invesior pursuant to paragraph (b)(2) of Rule 302,
|
|

Issuer (Print or Type}

Perpetua Power Source Technologies, Inc.

Signature

Ry - M Errelee

Date
December 29, 20006

Name of Signer (Print or Type)

R. Jon Hofmeister

Title of Signer (¥rint or Type)
Chief Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

PorInd2-4600679.1 0063472-00001




4.1'"|. TS

IO b 2 SR ELSTATESIGNATURE Y R L = 0 T o o o K ot

i. s any party described in 17 CFR 230.262 presently subjec1 10 any of the disqualification provisions Yes No

h OF SUCH TUIET e a e e e a e bR 0O 3]

See Appéndi.\'. Column 3, for state réspbnsé.
2. The undersigned issuer hereby underiakes to furnishio any stale admmlstrator of anv state in which this nolice is filed. a notice on
* Form D (17 CFR 239.500} at such times as required by state law: - o8
-3." The undersigned issuer herebv undertakes to_furnish to ihe state adminisirators, upon written rcquust in Fornmuon furnished by the issuer
o offerees. .

4, The undersigned issucr represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited

Offering Exemption {ULOE) of the state in which this notice is filed and undersiands that the issuer claiming the availability ol this

exemption has the burden of‘cslablishing that these conditions have been satisﬁcd.

" The issuer has read lh1s notification. and knows the contems to be truc and has . duly caused this notice 1o be signed on its behall by the

_undersigned duly authorized pcrson C ? "

Issuer (Print or Type) : Signature Date

Perpetua Power Source Technologies, Inc. i rFa ‘)ﬁmc,ft_ December 29, 2006
Name of Signer (Print or Type) Titlé of Signer (Peitft or Type) -

R. Jon Hofmeister Chiefl Exccutive Officer

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every nolice on
Form D must be manually signed. Any copies not manuatly signed must be photocopies of the manually signed copy or bear tyvped or printed
sipriatures,

Portlnd2-4600679.1 G063472-00001 6
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o FET LS s e el U T SN B N WEAPPENDIX e ] AR e e e L
| 2 ' 3 4 5
Disqualification
Type of security under State ULOIE
. Intend to seli and aggregate . (if ves, attach
ot 10 non-accredited _| "+ "offering price ” \ Typeofinvestorand . .| explanation of
. | investors in State” { | offered.in state : amount purchased in State 7| waiver granted) -
TR ~(Part B-ltem 1) (Part C-ltem 1} |. =~ . . " (Pann C-ltem2) - . R {Part E-ltem 1} °
r : I - |'Number of' - "Number of - - 17
. ‘Shares of |- Accredited . Non-Accredited , .
State Yes NOo Common Stock Investors Amount "~ Investors Amount Yes No
Al X -0- 0 . -0- L -0- , x
AK x| S R e Y N S o
A7 bt -0- -0- - -0- -0- X
AR X . -0- -0- -0- -0- X
CA x ' _ -0- -0- -0- -0- X
co X - -0- -0- 0 . - N
CT X -0- -0- -0- -0- x
DE ’ ) -0- -0- -0- -0- X
DC X -0- -0- -0- -0- X
Fi A -0- 0- -0- -0- x
GA X -0- -0- -{)- -0- X
Hi X -0- -0- -0- -0- X
lD X -0- -0- -{)- -)- X
IL r -0- -0- -0- -0- X
IN x -0- -0- -0- -0- X
IA X -0- -0- -0- -0- X
KS X -0- -0- -0- -0- X
KY X -0- -0- -0- . (- A
LA x -0- -0- -0- -0- X
ME X -0- -0- -0- -0- »
MD b -0- -0- -0- -{)- X
MA X -0- -0- -0- -0- b1
|
| MI X -0- -0- -0- -0- b1
MN X -0- -0- -0- -0- A
MS X -0- -0- -0- -(- X

Portlnd2-4600679.1 0063472-00001 7
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b . . . .
s P R i ROt ST § PPENDIX " = WMl bt Sha0g St T Z ‘
| 2 " 3 4 5
Disqualification
Type of security under State ULOE
[ntend to sell and aggregate {if yves. attach
. . + 10 non-accredited . offering price Type of investor and explanation of
Bl I .| Tinvestors in:State | “offeted in state amouni purchased in State waiver granted)
N (Part B-Item 1) {Part C-ltem 1) ‘ ' ‘(Part C-ltem 2)- (Part-E-ltem’ 1)
- o . 7 ' Number of ! | © - Numberof
o - Shares ofi - - | -Accredited { v Non-Accredited? _
| State |- VYes, No Common Stock |~ Tovestors || © Amount Investars - Amount Yes No
MO e . R I Al A - e
MT X . -0- -0 _-0- -0- X
T ‘NE° X . . N ‘ -0- v-0- -0- X
t- . - .
NV X' -0- -0- -t} -0- X
Commuor Stock
. Warraat (80);. | .
: CommonStock . T,
[s$uable Upon  * . ) v
X Excrcise of the ‘ 1 . §53,858 N 0- ".0- X
] Warrant ($750);  .-']. )
- " Series A Convertible
. Preferred Stock
-NH 5§53,858) )
NJ X -0- -0- -0- -0- X
NM hY -0- -0- -0- -0- X
NY X -0- -0- -0- -0- x
NC X -0- -0- -(- -0- X
ND X -0- -0- -0- -0} X
OH X -0- -0- -0- -{)- A
OK X -0- -0- -0- -0- hY
Common Stock
Warrant (S0);
Common Stock
Issuable Upon
X Exercise of the 16 S2RR.857 -0- -0- X
Moarrant (8750);
ISeries A Convertible
Preferred Stock
OR (5288.857)
PA X «{- -0- -0- -0- X
R - X -0- -0- -0- -0- b
§C X -0- -0- -0- -0- X
SD X -0- -0- -0- -0- X
TN X -0- -0- -0- -0- X
'I‘X A '0' ‘0“ '0' '0- X
U'r A -0)- -0- -(]',- -(}- X




- St s A 8T b JAYAPPENDIX. L )
i
1 2 3 ¢ 4 -5
: Disqualification
Type of security . under State ULOE
. Intend to sell and apgregate (if ves, attach
to non-accredited offering price Type of investor and explanation of
- | . investors in State offered in state ; amount purchascd in State . | ’ waiver granied)
(Part B-lt¢m 1) {Part C-ltem 1) A (Part C-liem 2)* - ) {Part E-ltem 1) -
. S © | .Number'of.f .- |- Numberof .| .
- .. . Shares:of | Accreditéd | = ™. . Non-Accredited 7 .
' State | Yes No Common Stock Investors’ Amount Investors Amount _ Yes No '
¥ VT X -0- -0- -0- -0- X
VA X -0- -0- -0- -0- X
Series A Convertible
X Preferred Stock 1 S15,000 -0- -0- X
| WA (515,000)
WV X -0- -0- -0- -0- X
W1 X -0- -0- -0- -0- X
, WY X -0- -0- -0- -0- X
PR hd -0- -0- -0- -0- X
Porllnd2-4600679.1 0063472-00001 0
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